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VIA OVERNIGHT MAIL

January 17, 2004

Honorable Deborah Taylor Tate
Chairman

Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, TN 37243-0505

RE:  Petition of Qwest Communications Corporation to Amend its Certificate of Public
Convenience and Necessity to Provide Facilities-Based Interexchange Services,

Docket No. ( 25()00(9’

Dear Chairman Tate,

Enclosed please find the original and thirteen (13) copies of the Petition to Amend its
Certificate of Public Convenience and Necessity to Provide Facilities-Based Interexchange
Services (“Petition”) for filing with the Tennessee Regulatory Authority by Qwest
Communications Corporation (“Qwest”), along with the $25 filing fee.

Please also return the file-stamped copy in the enclosed self-addressed, stamped
envelope. Thank you 1n advance for your assistance in this matter. Please do not hesitate to
contact me with any questions or concerns regarding this Petition.

Respectfully submitted,

%'/4W%</7?¢/Mf

Kristin L. Smith
Attorney for Qwest Communications Corporation

Enclosures
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January 17, 2004



|

| BEFORE THE

| TENNESSEE REGULATORY AUTHORITY
‘ NASHVILLE, TENNESSEE

In the Matter of

Petition of Qwest Communications Corporation

to Amend 1ts Certificate of Public Convenience

and Necessity to Provide Facilities-Based Docket No.
Interexchange Services in Tennessee

PETITION OF QWEST COMMUNICATIONS CORPORATION TO AMEND

ITS CERTIFICATE OF PUBLIC CONVENIENCE AND NECESSITY

TO PROVIDE FACILITIES-BASED INTEREXCHANGE SERVICES

Pursuant to TCA § 65-4-201, Qwest Communications Corporation (“Qwest” or
“Petitioner”), by its attorneys, submits this Petition to the Tennessee Regulatory
Authority (“Authority” or “TRA”) seeking to amend its Certificate of Public
Convenience and Necessity to provide facilities-based interexchange services, and for all
other related relief that may be required to fulfill the intents and purposes of this Petition.
In accordance with TRA Rule 1220-4-8-.04, ITetltloner sets forth, in support of its
Petition, as follows that:
I. IDENTIFICATION OF PETITIONER

Qwest 1s arwholly-owned subsidiary of Qwest Communications International,
Inc., which is a Delaware corporation with its principal offices and place of business
located at 1801 Califormia, Suite 5100, Denver, Colorado 80202. A copy of Qwest’s
Articles of Incorporation is attached as Exhibit A. Qwest has authority to transact
business 1n Tennessee under the foreign corporation Certificate of Authority, a certified

copy of which is also attached as Exhibit B. Qwest will provide the services requested

herein under its legal name, Qwest Communications Corporation.




II. DESIGNATED REGULATORY CONTACTS FOR PETITIONER

Pleadings, notices, orders, and other correspondence and communications
concerning this Petition and proceeding held thereon should be addressed to the
undersigned counsel, as weli as to:

Susan Mohr

Acting Regional Director, Public Policy
Qwest Services Corporation

1801 California Street

Suite 4700

Denver, CO 80202

Phone: (303) 896-5959

Fax: (303) 896-2726

E-mail: susan.mohr@qwest.com

The customer service contact information for the Petitioner for ongoing local operations
in Tennessee, including any issues for repair or maintenance, is:

Qwest Communications Corporation
1801 Califorma Street, Suite 540
Denver, CO 80202

Phone: 888.524.0011

Website: www.qwest.com

III. EXISTING CERTIFICATIONS OF PETITIONER AND ITS AFFILIATES

As early as September 20, 1995, Qwest has been certificated under Docket Nos. 95-
03130, 95-03280 and 95-03296 to provide resale interexchange telecommunications services 1n
Tennessee. Qwest also has authority to provide local exchange telecommunications service
under Case Nos. 99-00922 and 96-00783. Qwest holds some authority to provide at least one
form, if not all forms, of facilities-based and resale local exchange, and facilities-based and
resale interexchange services in Alabama, Arkansas, Arizona, California, Connecticut, Delaware,
District of Columbia, Florida, Georgia, Hawan, Idaho, Illinois, Indiana, lowa, Kansas, Kentucky,

Louisiana, Maine, Maryland, Massachusetts, Michigan, Minnesota, Mississipp1, Missouri,



Montana, Nebraska, Nevada, New Hampshire, New Jersey, New Mexico, New York, North
Carolina, North Dakota, Ohio, Oklahoma, Oregon, Pennsylvania, Puerto Rico, Rhode Island,
South Carolina, South Dakota, Tennessee, Texas, Utah, Vermont, Virginia, Washington, West
Virginia, Wisconsin and Wyoming. Affiliates of Qwest, namely Qwest Interprise America, Inc.
and USLD Communications, Inc., have also been certificated to provide telecommunications
services in Tennessee.
IV.  MANAGERIAL, FINANCIAL AND TECHNICAL ABILITY OF PETITIONER
Qwest possesses the managerial and technical expertise to provide facilities-based
interexchange telecommunications services in Tennessee. In addition to such findings by
many other States, the Authority has found that Qwest and 1ts affiliates possess such
expertise 1n authorizing the provision of a various services in Tennessee, including
Qwest’s provision of resale interexchange service. Qwest and its affiliates are, 1n fact,
global leaders in broadband Internet-based communications. By strategically aligning
with other world-class leaders, Qwest 1s helping customers of every type and size benefit
from the full potential of the Internet.
At Qwest Communications International Inc., a team of experienced
communications executives have come together under the leadership of Ameritech
veteran Dick Notebaert to bu1‘ld not just a new-generation network, but also a full array of
Internet-based applications, services and management that will help customers use the
new broadband technologies to maximum advantage. In addition, the management
brographies current principal corporate officers of Qwest are provided in Exhibit C.
Qwest also has the financial resources to provide the facilities-based and resold

local exchange services proposed herein. By way of support demonstrating such



resources, Qwest provides 1n Exhibit D the Annual Report and the Statement 10-K filed
with the Securities and Exchange Commission on behalf of Qwest Communications
International Inc., the parent company of Qwest. The financial statements certainly
evidence the continued financial ability of Qwest to provide telecommunications services
and to expand the offerings available to Tennessee consumers.

Because the managerial, technical and financial abuilities of Qwest are well-
documented in this Petition and demonstrated appropriately in Qwest’s provision of local
exchange and resale interexchange services in Tennessee, Qwest requests that the
Commission waive the need for a hearing on the matter of Petition.

V. SERVICES TO BE OFFERED BY PETITIONER

Qwest combines the world’s fastest, most powerful network with a line-up of
hosting services, managed solutions, high-speed Internet access, private networks,
wireless data and other technologies and applications that are redefining global
communications around the power and potential of the Internet. To foster this type of
global communications and continue to compete in the burgeoning telecommunications
marketplace, Qwest must be 1n a position to offer expand the range of services it makes
available to its customers. Accordingly, Qwest intends to offer facilities-based

interexchange service throughout the State of Tennessee, 1n accordance with all

applicable statutes, as well as regulation set forth by the Authonty.




CONCLUSION
Accordingly, Qwest respectfully requests that the Authority grant its Petition of
Qwest Communications Corporation to Amend its Certificate of Public Convenience and
Necessity to Provide Facilities-Based Interexchange Services, along with all other

associated relief that may be required to fulfill the intents and purposes of this Petition.

QWEST CQMMUNICé;TIONﬂ_S CORPORATION
Yl A dush

KRISTIN L. SMITH

Senior Attorney - Regulatory

1801 Califormia Street, 10™ Floor
Denver, Colorado 80202
Telephone: (303) 383-6614
Facsimile: (303) 298-8197
E-mail: Knstin.Smith@qwest.com

January 17, 2004



EXHIBIT A

ARTICLES OF INCORPORATION
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The ‘First State

PAGE 1

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "EVERGREEN LEASING
CORPORATION", FILED IN THIS OFFICE ON THE TENTH DAY OF JUNE,
A.D. 1966, AT 10 O'CLOCK A.M.

Harriet Smith Windsor, Secretary of State

0642301 8100 AUTHENTICATION: 2481322

030380231 DATE: 06-18-03
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i develop systems, services, or procedures for heating, cooling

CERTIFICATE OF INCORPORATION
OF
EVERGREEN LEASING CORPORATION

First: e name of the corporation is
EVERGREEN LEASING CORPORATION ;
Second: Its principal office in the State of
Delaware 1s located at No. 100 West Tenth Street, in the
City of Wilmington, Ccunﬁy of New Castle. The name of its
resident agent in the State of Delaware is The Corporation

Trust Company; the address of said resident agent is

No. 100 West Tenth Street, Wilmington, Delaware. i
Third: The nature of the business and tho objects

and purposes to be transacted, promoted rid carried on are:
1. To own, construct, buy, sell, assign, lease

{as either lessor or lessee), repair, equip, supply, maintain

and deal in rallroad freight cars and other equipment and

rachinery of every kind and cescription, as well as devices

a~d appliances of every kind and description which may be ;
used or useful in connection with any equipment or machinery.}

2. To buy, sell, establish, maintain, operate or

storing, warehousing, or otherwice protecting, safeguarding
or caring for equipment, machinery, devices or property of |
erery kind and dessription including articles, supplies and

commodities which are being transported, loaded, unloaded, or

stored. i
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3. To engage in, promote, contribute to, or

arrange for, the conduct of research or development work re-
lating to or useful in connection with any business of this

corporation.

4. In rurtherance and not in limitation of any

powers conferred by the laws of the State of Delaware and
of the objects and purposes referred to in the preceding
paragraphs of this Article Third:

(a) To purchase or otherwise acquire, own,
hold, develop, operate, mortgage, sell and convey,
or demise, lease, let and hire business and
residential properties, agriculturgl, timber,
mineral and other 1and§;'iines, deposits, quarries,
ditches, water and water rights, and other rea)
property of every kind and description or estates
or interests therein;

(b) To purchase, manufacture, or otherwise
acquire, invest in, own, mortgage, pledge, sell,
assign and transfer, or otherwise dispose of, lease
let, hire, trade. Geal in and deal with, goods,
vwares and merchandise and personal property of
every kind and description;

(¢) To purchace, lease, or otherwise acquire,
own, hold, control, operate and use franchises,
easements, grants, powers, permits, rights;'
licenses, privileges and immunities, and other
property of every kind and descxription;

(d) To acquire, and pay for in cash, stock or
bonds of this corporation cr otherwise, the good
will, rights, assets and property, and to

2=




[

ey

(R,

[N W

LI L VR

P SO

“re

undertake or assume the wholg or any part of the
obligations or liabilities, of any person, fimm,
assoclation or corporation, and to carry on any
business or businesses so acquired and to do any
and all things necessary or proper in connection
therewith;

(e) To acquire by purchase, subseription or
otherwise, or to underwrite, and to receive, hold,
own, guarantee, sell, assign, exchange, transfer,
mortgage, pledge or otherwise dispose of or deal
in and with any of the shares of the capital stock,
or any voting trust certificates in respect of the
shares of capital stock, serip, warrants, rights,
bonds, debentures, note;, trust receipts, and other
securities, obligations, choses in action and
evidences of indebtedness or interest issued or
created by any corporations, joint stock companies,
syndicates, assoclations, firms, trusts or 6ersons,
public or private, or by the governuent of the
United States of America, or by any foreign
government, or by any state, territo:y, province,
municivality or other political subdivision or by
any governmencl agency, and as owner thereof to
possess and exercise all the rights, powers and
privileges of ownership, including the right to
execute consents and vote thereon, and to do any
and all acts and things necessary or advisable for
the preservation, protection, improvement and

enhancement in value thereof;
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(f) To enter into, make and perform gont:acts
of every kind and description with any person, f£im;
essociation, corporation, municipality, county,
state, body politic or government or colony or
dependency thereof;

(g) To borrow or raise money for any of the
purposes of the corporation and, from time to time,
without limit as to amoumt, to draw, make, accept,
endorse, execute and issue promissory notes, drafts;
bllls of exchange, warrasnts, bonds, debentures,
conditional sale agreements, equipment trusts,
and other negotiable or non-negotiable instruments
and evidences of indebtedness, and to secure the
payment of any thereof and of the interest thereon
by mortgage upon or pledge, conveyance or assign-
ment in trust of the whole or any part of the -
property of the corporation, whether at the time
ovned or thereafter acquired, and to purchas;;,
hold, sell, pledge or otherwise dispose of such
bonds or other obligations of the corporation;

(h) To lend to any person, firm or corporation
any of its funds, either with or without security;

(1) To purchase, hold, sell and transfer the
shares of its own capital stock; provided it shall
not use its funds or property for the purchage of
its own shares of capital stock when such use would
cause any impairment of ite capital except as other-
wise permitted by law, and provided further that
shares of its own capital stock belonging to it
shall not be voted upon direztly or indirectly;

.
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(J) To guarantee the payment of dividends upon
any capital stock or to endorse or otherwise
guarantee the principal or interest, or both, of
any bonds, debentures, notes, scrip, evidences of
indebtedness or other obligations or securities of,
or in the performance of any contract or obligation
of, or in any other manner to atd, any other
corporation or corporations, association or
assoclations, domestic or foreign, or any firm or -
individual, in so far as the glving of such guaranty
or ald may be permitted by law;

(k) To acquire, hold, use, sell, assign, lease
grant licenses in respeet or, mortgage or otherwise
dispose of letters patent of the United States or
any forelgn country, patent rights, licenses and
privileges, inventions, improvements and processes,
copyrights, trade marks and trade names, tclgting
to or useful in connection with any business of

this corporation;

(1) To have one or more offices and to conduct
its business in any of the states, districts,
territories or colonies of the United States, and
in any and all foreign countries, subject to the
lays thercof;

(m) In general, to carry on any other business
in connection with the foregoing, and to have and

exercise all of the powers now or hereafter conf'ery

11
(=1

by the laws of the State of Delaware, and to do any
or all of the things herein s~.t forth to the 3ame
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extent as natural persons might or could do,

subject, hovever, to the provisions of this

Article Third.

Fourth: The total number of shares of stock which
the corporation shall have authority to issue is One Thousand
(1,000); all of such shares shall be without par value.

Fifth: The minimun amount of capital with which
the corporaéion shall commence business is One Thousand
Dollars ($1,000). :

Sixth: The names and places of residence of each

of the incorporators are as follows:

Names Residences
B. J. Consono Wiiﬁi;kton; Deiaware
F. J. Obara, Jr. Wilmington, Delaware
A. D. Grier Wilmington, Delavware

Seventh: The corporation is to have perpetual
existence,

Eighth: The private property of the stockholder:
shall not be subject to the payment of corporate debts to any
extent whatever.

Ninth: In furtherance, and not in limitation, of
the powers conferred by law, the Board of Directors is

' expressly authorized:

To make, alter and repeal the by-laws of the cor-
poration.

To fix the consideration for which fully paid and
non-assessable shares of the common stock without par value
may be issued from time to time;

To authorize and cause to be executed mortgages
and liens upon the real and personal property of the

corporation;

-6-




To set apart out of any funds of the corporation
avallable for dividends, a reserve or reserves for any proper
puipose, or to abolish any such reserve in the manner in which
it was created;

By resolution or resolutions passed by a majority
of the whole Board, to designate one or more committees, each
comnittee to consist of two or more of the directors of the
corporation, which, to the extent provided in said resolution
or resolutions, or in the by-laws of the corporation, shall
have and may exercise the powers of the Board of Directors in
the management of the business and affairs of the corporation,
and may have power to authorize the seal of the corporation
to be affixed to all papers which may require it (such
committee or committees to have such name or names as may be
stated in the by-laws of the corporation or as may be dgter-
mined from time to time by resolution adopted by the Board of
Directors);

Tenth: Meetings of stockholders and directors may
be held without the State of Delaware 1f the by-laws s0 pro-
vide. The books of the corporation may be kept (subject to
any provision contained in the statutes of the State of
Delavare) outside the State of Delaware at such place or
places as may be from time to time designated by the Board

of Directors or in the by-laws of the corporation.

Eleventh: At all elections of directors of this cors

poration each holder of record of stock possessing voting

power shall be entitled to as many votes as shall equal the
number of shares of his stock multiplied by the number of
directors to be elected and he may cast all of such votes
for a single director or may distribute them among the
num.er to be voted for, or any two or more of them as he

may see fit.




Twelfth: Each director, officer or employee of the}
cgrporation, whether or not in office, or any person who may
have served at its request as a director, officer or employee
of another corporation in which it owns shares of capital
stock or of which it is a creditor, or his personal represen-
tative, shall be indemnified by the corporation against claimg.
liabilitles, expenses, and costs actually and necessarily
incurred by him or his estate in connection with, or arising
out of, any claim, action, or proceeding, civil, c¢riminal or
administrative, in which he may become involved, as a party oT
otherwlse, by reason of his belng, or having been, an officer4
director or employee, or by reason o{ any action alleged to
have been taken or omitied by himil;ﬂany of such capacities,
except in relation to matters as to which he shall be adjudged
in any action or proceeding to be liable for actual negligencg
or misconduct in the performance of his duties as such direc-
tor, officer or employee,

The right of indemnification herein provided shall
also apply in respect of any amount paid in compromise or

settlement of any such claim asserted against such director,
officer or cmployee, whether or not in connection with, or

arising out of, an action or proceeding and shall include

! expenses and costs actually and necessarily incurred in
it

connection therewith.

Thirteenth: The corporation reserves the right to

¢ amend, alter, change or repeal any provision contained in thig
certificate of incorporation, in the manner now or hereafter
prescribed by statute, and all rights conferred upon stock-

i

! holders herein are granted subject to this reservation.
|
H
i
i
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WE, the undersigned, being each of the incorporato
hereinbefore named for the purpose of forming a corporation
in pursvance of the General Corporation Law of the State of
Delaware, do make this certificate, hereby declaring and
certifying that the facts hereln stated are true, and
accordingly have hereunto set our hands and seals this 9th
day of June , 1966,

)? j Ohw & o"‘ (sBAL)

e ;—j‘/%‘?(sm)
“1 m\m (SEAL)
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STATE OF DELAWARE
COUNTY OF NEW CASTLE

58,

BE IT REMEMBERED, that on this gth day ofJune |,
A.D. 1966, personally came before me, A. Dana Atweil
& Notary Public for the State of Delaware, B. J. Consono,
F. J. Obara, Jr. andA, D. Grier
the parties to the foregoing Certificate of Incorporation,
known to me personally to be such, and severally acknowledged
the sald certificate to be the act and deed of the signers
respectively and that the facts therein states are truly set

forth. ]

~3

CIVEN under my hand and. seal of office the day and

year aforesaid.,

S St

Notary Public

~10-



EXHIBIT B

AUTHORITY TO DO BUSINESS
IN STATE OF TENNESSEE
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. - .. Application for Certificate of Authority
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e sguthern Pacific Telecommunications Company
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1. ~. H. Ranson, President
559 17th Streeot
Denver, Colorado 80202

2. S.E. Portas, Executive VP/Secretary
535 17th Street
Denver, Colorado 80202

3. P.R. Geddis, Evecutive v
555 17th Street
Denver, Colorado 8y202

4. B. Bianchino, Bxecutive Vj
555 17th Streat
Denver, Colorado 80202

5. R.E. Pearce, Trea<urer
$55 17th Street
Dunver, Colorado 80202

6. P. Cole, Comprrolle;

555 17th Street
Denver, Colorado  8UZV2

JUL 13 2824 14:44 6.55460818 PAGE. Q4



Sent By. CAPITA_ FILING; 6156460810, JUl-13-04 2:46PM; Page 5

3L A TS0
State of Delaware
: " Office of the Secretary of State
Sy 322 ™4 229
RILEY C0 .0 L

PAGE 1

CTAT T
SCZRET . i’ xnu*kn J. FREEL, SECRETARY OF STATE CF THE STATE OF
DELAWARE, DO HEREBY CERTIPY "SOUTHERN PACIFIC TELECOMNUNICATIONS
COMPANY® Y8 DULY INCORPORATED UNDER THR LANS OF THE STATE OF

+ A.D. 1994.

0o % mmnm&mm@sxnm
AAVE SE*ParD ro‘ﬂiix Wy RS g

.l RSN
'

.

L]

~ Edward |. Freel, Secretary of State

0642301 8300 ~ AUTHENTICATION 7210581
DATE:
944151917 08-15-94
TUL 13 2024 1<.44 6156460810 PAGE. 05




Sent By: CAPITA_ FILING, 6156460810; ~Ul-13-04 2°:47PM; Page 6

3173 NeIN

- \]
3 P .
S TR €

. ., T “o.
g, ;125 N
'g. 5 of Saction 48-14-101(d) of the Tennesses Business
*Section 48-58-101(d) of the Tennussoe Nonprofit Corporation Act,
the undersigned cérparstion hareby submits this application:

1. The trus nsme of the corporation is Southern Pecific Telecommunications
Company.

2. The state or country of Incorporation is Delsware.

3. The corporstion Intands to transact business in Tennesses under an sssumed
corporate name.

4. The corparation is for profit
5. The sssume corporate name the corporstion proposes to use is SP Telecom..

(NOTE: The assiznoed corporste name must meet the requirements of Section 48-14-
101 of the Tennessse Business Corporstion Act or Section 48-54-101 of the Tennesses

:%]meosmwmnum

Nonprofit Corporation Act.)
Septexber 20 ,1994
Southern Pacific Telecommunications
Company
anchino, Exacutive Vice President

(TENN. - 1748 - 3/1/89)

~ —hy o b

JUL 13 204 14:44 615€466818 PAGE. 06



Sent By: CAPITA_ FILING; 615646C8190; ~ul-13-04 2:47PM; Pace 7

- «
- :

13 V13 L3 i

| APZLICAKICN FOR AMENDLD CERTIVICATE OF AUTHORITY
. X
N N >

——~_.gs_:_w._nxmm._¢mu-
gl 'Pmﬁnp oﬁhuenu

To the Scerctary of Bortc o

Purrsant tg e g %'h 4R-25-104 of the Teanesroe Business Corporabop Act, the undermigned
corporstion (579 ccvificate of wothonty 16 bumaact businces m Ure Statc of Tenne.see, and
for st purpose sew forth

I Thename of the ¢orporsiron is gmept Communiontions Coxposatien

n

if different, the aame uader which the cerlificate of suthonty 15 to o2 . Jained is

1 The state o¢ counlry vnder whose law 1t is corporaled is Dalawaza .

) The dalo of its incorporateon is Jupe 10, 22&k (must be monwd, duy, and yesr), sad e penod
of duratian, ([ athet than perpeiual, 1

¢ The complete srewt addrevs (mncloding 2ip code) of its prineipa) offica 1y

533 17th stxeet. Denvar, Coloxado $9202

Strect Cuy StaleTountry Zip Code

S. The eo-gleu street addrens (ncluding ide county aud the ug:ode) of i W office 10 Tenmnesscr 13

a/o ¢ ¥ Caorporation Systes, 330 Gay Street, oxvilla, Tennessee, Covaty of Raox
32282

Street Crty/Biale County 21p Code

The aame of its refirtered sgent ot that uffice v £ X Catporation Svetam

6 The names aad complets business sddreracs (including 1rp code) of its current officers are  (Attach sepcrate sheel
Il aetesnary )

Aan attanhad liad of afficaxas

7 The mames and Eu\uplnt Susaesy sddresees (inciuding 2ip tode) of 1ta Current board of direciars are (Atach
wyersio shert if nocomery )

B A._Sanaon, A33 LIth Gtxeat. Deavar. Colaxsdn R0202
R.X._ Anashaga, 38§ 17th Sizeek. Deavar. Caloxade B3202
R.k. Pelsan. $3S 17th stxest QRenver. Colerade 20202

8 Ths corp is 8 corp fos profit

9 If e document 13 vol s de cffertive opon filing Pv The Secretary of Siste, he d_layed cffcelive dateRine is

WA .19 (dnte), (tma)
[ROTE: A dedoyed effestive dote soll 5ot be latet than the 00k duy aler G 4ot thin document 13 filed by tha SecTetary
of Swte )
{NOTE: Thu application must be panied by » carufi of usrcsce (or a decument . somilar impert) duly
oufhendiceted by the Scovetary of Stnc or other offlicial heving CXxSkn.  ~corpormic records w the sisie or oemiry
wades whoee law 1 Iy inconp d The cevulicaic shall 801 brars daie v morr ham oue (1) Jomth pncr o B¢ date
e spplicston 1s flied w» Tonousss |
Q_\‘l&{ —RYeak_Sememnip walisa
Lete Hame of C. e
Pmcutive Vice presis-—s
Sigaer’s Capacity s
2o A MANRGRANC
Name (yped o1 primsed)
85-44)3 (Row 10/%9) Fillag Foe: 52000

JUL 13 20€4 12.45 6155460810 PRGE.




Sent By. CAPITA_ FILING;

6156460810; | Jul-13-04 2 47PM;
R NE B L I
TCEIVED )
e .Tcxﬁ; Trt S~ ZE  Appendix to Tennessee

Appﬂcaﬁontorﬁvnended(:enﬁcah!olAuUunﬁy

ggmr |5 M G Sh
PALEY DRONELL Offlcers of
o= t5es e fastiCommunications Corporation

JUL 13 2024 14.45

D. H. Hanaon, President
555 17th Street
Denver, Colayado 80702

S.E. Portas, Zxecutive VP/Secreta:y
553 17th Strpet
Denver, Colorado 00202

P.R. Geddis, Exec. Vice Prasadent
$5S 17th Strest
Denver, Colotado 80202

B. A. Blanchino, Exsc. Vice President
555 17th Stzeet
Denver, Cologado 60202

R.5E. Peazce, Treasurer
355 17th Street
Denver, Colorado 80202

P. Cole, Comptroller
555 17th Straet
Denver, Colozado 80202

A.X. Whitelaw III, Assistant Secrstary
$55 17th Street
Denver, Colosado 80202

6.56460810

SAGE. 28



Sent By CAFITAL FILING; 8156460810, Jul-13-04 2:48FM;

State of Detaware yase 1

RECEIED  Qffice of the Secretary of State

STATE €7 Sr

GS ey IS MG Sy

RILEY [ 2N
S =RE Ty ROMMRD, 1. FREZL, SECRETARY OF STATE OP THE STATE OP

DELAWARE, DO MEREBY CERTIFY "QWEST COMMUNICATIONS CORPORATION®
IS DULY INCORPORATED UNDER THE LAWS OF THE STATP OP DRLAWARE AND
IS IN GOOD STANDING AND HAS A LECAL CORPORATE EXISTENCE SO PAR
AS THE RECORDS OF THIS OPPICE SHOW, AS OP THE ELEVENTRE DAY OF
MAY, A.D 1995.

AND I DO MERERY PURTHER CERTIFY THAT TNE ANNUAL REPORTS HAVE
BEEN FILED TO DATE.

AND I DO HERESY FURTHER CERTIPY THAT THE PRANCHISE TAXES
HAVE BERN PAID TO DATE.

-

Edward ). Freel, Secretary of State

AUTHENTICATION

7502633
0642301 8300 DATE:

JUL 13 2824 14 45 615€4608140

PAGE. B9



Sent By' CAPITAL FILING; 6156460810; Jul-13'-04 "2'48PM; Page 10

-lx] CORPURATION ARNUAL REPOAT
STATE OF TENNESSEE )
SECRETARY OF STATE
SUITE 1000, JAHEG;K. POLK BUILDING
NASHVILLE, TN 37243-0306
ANOUNT TUE - $I0.00

BT AL TEAR CLOBG WO 08 F ST,

Tuoves___ 07 TS REPORAT IS OLE ON O SFORE 12701796

111 SECRETARY OF BTATE CONTACL UAMGER 0282906  OR FEDERAL EMPLOYER IDENTINICATION MAMBER: 04-06341739
@A) RAME AMD MAR NG ADURE S5 OF CORPORATION., 0B) STATE OR COUNTRY OF INCORPORATION
QUEST COMMUNICATIONS CORPORATION DELAMARE

TAWEST CONMUNICATION T 0D O G L T

$55 L7TH STREEY

Qwast Commmunications Corporation
DENVER, €O 90202 S35 17th Gtreet, Suite 1000
Denvar, CO 80202

F 0872271994 FOR PROF1Y
Y A FRINGIPAL ADOREES INCLUDING CITY. STATE. TP O00E

555 L7TM STREETY, OENVER, (O 80202

8 CHANOE OF FRINCIPAL ADDMESS:
. BIBEEY 07184 SIAIE P CODE +4
555 17th Street, Suite 1000 Denver co 80202

& & BLOCKS 4A AND 48 MUST BE COMPLETED QR THE ANNUAL REPORT WILL BE RETURNED s »

14 A NAME AND DUSIESS ADDRESS WNTLLOMGO DP CODE OF ThE PRESIOENT SECRETAAY AND OTHER PRINCIPAL OFF ICE RS
ATTACH ADDITONAL SMEET IF NECESSARY )

™ms =) TUSPAIES ACORIER OTY L1ATE 2P COOK - 4
m~eaotwt D B Hanmon 55% 17vh st., Ete 1000 Denvar, CO 80202
,  oecsgrwee R 8 Woodruff S35 17th St., Ste 1000 Danver, CO 80202
ve A J Brodman 555 17th Bt., 5te 1000 Denver, CL 30202
. Treas R 6 Woodruff $355 17th St., Ste 1000 Denver, CO 80202
B DOARD LF DRECTORS NAMES BUBINESS ADDRESS WCLUDING 2P CCOE: (ATTACH ADODITIONAL SIEET ¥ NECESSAAY |
Qe b AROVE
el
OR L8Y BHLOW [V 3 i R WGBS 33 ADOMISS - CITv BTATE IW COOE - ¢
P P Anechuts 555 17t_h Bt., Suite 2400 Denver, CO 80202
D L Polson 555 17¢th St.._!il'llff__l_l()ﬂ Denver, CO 80202
D H Hanson 55% 17¢h Sst., Sulte_locu Denver, CO 80202

1514 NMAME OF REGISTERED aLfr.” 4G ADBEAAS ON S CRETaAY OF STATF AECCANLS

C T CORPORATIUN SYSTE™

B REGISTF IED ADORESS A5 APPEARS O SECALTAK: UF STATE RECORUS
5310 wAY STKEels KNOAVILLE, IN 3790¢

16) MOWCAVE BELOW ANY CRARGES 10 THE ALGISTERLD ACENT MAME AND-OA REGIS LRED OFF CE
ALOCK 34 AMOYON 88 ) TEAE 3 Ak ADDMONAL 70 00 REQUAED FOR CrANGES MADE TO Tras SFORMATION

A OMAMOE OF REQISTERLS ALY

2 CramOE OF AEQSTERED ORFICE .
T STREY [t SYATE D> ~00E - 4 CONtY
™
7 & TrEB BOE APPUES GIAY 10 rssbiDF 1T CO™PORATIONS CUE O30S BEE, EC™ ThAT VOUD NONPROFIT COMROAATON & A f s 1€ AFNEFTT OR A MUTUAL
BENLFTT QORI TION AS INDICATED b\ OW

F B OR CMANGE. ALEABE OE0 APPROPAATE BOX

—_—

= e
1, o
] "m‘hm; B8O N“D"“‘m:w‘“
[ moos
|ICUTIE wu  JojO-P o
U ————p A mnm..cswm.:”,m

JUL 13 204 14.45 6158460816 SAGE. 10



Sent By:

£15646C810; <ul-13-04 2-48PM;

CAFITA_ FILING;

Qwest Communications Corporation, a Delaware corporation (QCC)
(formerly known as Evergrven Leaxing Cotparation from June 10, 1966 to March 20, 1989, and
as Southern Pacific Telecommunications Company fivm March 20, 1989 10 April 6, 1995)

Directors:
P. F. Anschutz

(aecaed Decembor 27, 1995)

D. H. Hanson
(slecerd December 22, 199%)

D. L. Polson
(siwcd Docacsder 27, 1993)

Officers:
D. H. Hanson

(ciccted Decewder 27, 1999)

(clocncd
R. S Woodruff
(vle104 Duosmader 27, 199%)

A.J. Brodme '
{elecad Dacember 27, 1999)

(chocard

—)
D. 1. O’Callaghan

{clocsed Droember 17, 1995)
A. D. Wandry
{thecod Devembes 27, 1999)
J. J. DePetro

(checd Ducember 17, 1995)
W. T. Drach

(clocad February |, 1996)
T. Forster

(elexsnd December 27, 1999)
G. ). Keays

(¢tecsd Ducermber 27, 1993)
A. D. Vandervoort
(electad December 17, 1999)
R. L. Smith

(cdeched Dacxmber 17, 1999)
Danny L. Bottoms
(chwcted May 19 1996)

R S. Woodruff
(elocand July 5. 1998)

P. S. Henderson
(shocand Jasmury 29, 1996)

Revised 772096
| Vegafipmeswcorpidisers doe

JUL 13 2824 14.48

EmﬁveVieeriduu&COO-Cmiu&CommuddSavim

Executive Vice President - Finance & Chief Financial Officer &
Treasurer
Seaior Vice President - Strategy & Planning

Senior Vice President - Sales & Marketing

Scaior Vice President - Construction

Senior Vice President - New Business Development
Vice President - Carrier Services

Yico President - Finance, SP Construction Services
Vice President - Network Planning & Administration
Vice President - Route Development & Busincss Planning
Vice President - Operations

Vice President and Controller

Vice President - Construction

Secrenry

Assistant Secretary

6.564608190

Pagce 11

PAGE. 11



Sen< E.:y- CA I A- ILI dG 6‘5646078'0 HUl' 3'04 4-49 & age 2
] ) } <

——
DR & AR
. \ R e ST [ 1327 e
’
APTLICATION FOR REGISTRATION OF ASSUMED CORPORATE NAHC!
RLCEJvEr

Corve
[

hmmmmmuouormwxuolm«mrmwmmmR;
t&unoud)of:hcrmwommm.mwwm-mu :
Bh.o_} "~

SECRETALY Cr 51,75
1. The true name of the ¢orporation is_ QWEST Communications Corporation

2. The state ar cruniry of incorporation is Delawvare

\\
J.Thaeomonnonmodlwmubuﬁmmnnmmmanmdcmwmm.
4.Tbewumcdwmunmth:colponﬂnnpmawunh

QNC

[NOTE: The assumed corporate name must meet the requirements of Section 42-14-101 of the Tennessee Business
Corporation Act or Section 48-34-10] of the Tennessee Nenprofit Corporation Act.]

—allde 25, 1992 QWEST Communications Corpgration
Signature Date Name of Corporation ”

Assistant Secretary
Signer's Capacity

Name (typed or printed)

@ SS 4402 (Re *. 7/93) \ RDA 1720
(TBNN. = 1749 = 3/29/94)

JUL 13 2004 1<.4€ 6155460810 PAGE. 12



Sert By. CAPITA. FILING, 6156460810; Jul-13-04 2:49PM; Page 13

v o . . Ve v . TSmvatmE i as s e e -~ - ey g .

$.Fa°3 LiZ.Trs

-Z A
APPLICATION FOR REGISTRATION OF ASSUMED CORPORATE NAME

Pursuant to the prwhom of Scction 48-14-101(d) of the Te nesses Business Corporauon Act or Section
48-54-101(d) df the Tennessoe Nonprofit Corporation Act. the undorsigned corporation beredy submuts this application.

L. The true name of the corporation L _ Owest Communications Corporation

2 The state or country of incorporation 1s Delaware

3 The corporauon intends 10 ransact business in Teanessees under an assumed COfporate name,
4 The assumed corporate name the COTPOTILION Proposes to use is

Owest Network Construction Servicen

[NOTE The assumed cotporate name muast meet the requirements of Section 48-14-101 of the Tennessce Business
Corporauen Act or Section 48-54-101 of the Tenncssee Nonprofit Corporauon Ac, |

10-2-97 Owest Copmunicat:ons Corooratien
Signature Date Name of Corporauon
-——_'_'/

AS3T. lJacy.
Sigmer' s Capacity

Signature

Linnea M. Simons
Name (tyred or printed)

SS3402 (Rev. 7/93) RDA 1720

ITENN. - 1748 - (3/29/94)

< e

JUL 13 28R4 14:4¢ 6258460810 PAGE. 13



Sent By CAPITA; FILING, 6156460810; ~Ul-13-04 2:49PM; Fage 14

; . ) 14713 120013 @

STATE OF DELANARE

DEC-17-2001 16'33 FROM CT CORPORATION SYSTEM TO WL Fuﬂ!‘m gr o
; PILED 04:30 Pw 12/21/2001
010643058 ~ 01
i .-“ ‘fl:{'l‘ c,
CERIIFCATE OF OWNaRsioP ADMERGER 02 F5p 13 |, 2 3
. ] § . ’
MERGING SECAEF i viivayy
on e BEE e
™10
QWEST COMMUNICATIONS CORPORATION
4 Sessdee

Qwest Conmumlcations ration, & comporation orgazized and existing wnder the laws
of tho Stxte of Dalxwnre, \ Compe

DOES HEREBY CERTIFY:

m: m&:mmw»hwdwonm 1966, pursuant
to the General Corporation Law of the State of Delawara,

SBCOND: That s corporation owns all of the outstanding shares of each class of the
stock of Phoenix Network, Inc., & eorporation intorporated oa the seventeeanth day of May, 1989,
pursuant to the General Corporation Law of the Swte of Delaware.

THIRD: m&awbyummlm«hmammmmxy
mbymmmﬁmmammmmmmmmm
Phosnix Netwerk, fae.

POURTH: mwmum»ummmmw
whnﬂdcwuwwumamaw
wmmnwhmummmmwmumu
mmmmmuwmmnmmmmmmm

f s for of Pro Fi by the
p:iuq::v:lo Application Mu&ul 'ro Forma Corporas Restructuring by

FIFTH: This mergey will e effoctive 03 Decwxnber 31, 2001.
{intentionally laft blax.]

Cooun of Cuntibly uad Mneger
wammq-h.nmdwwh

o,

T

" ' - - o ren .
X L N - \

JUL 13 2824 14:47 6158460810 PAGE. 14




Sent By CAPITA_ FILING; 6156460810; oul-13-04 2:49PM; Page 15727

1448 213,73

DEC-17-2081 16:34 FrROM CT CORPORAY ION SYSTEN TO UL FILING P. 3396

IN WITNESS WHERECY, said Qwest Comummications Corporation bas caused thi
Coctificate to be signad by Yash A Rana, i BAs cuused this
ot y:oot. Associste Gegenal 2ad Asx.stant Secvetary,

/’
Adccime Feneal Connee

and Assistant !
Secretary

1 Cutium of Grastiy wul Mugs
USA0MBmACC-LCT birgir stning S0eAsiSfS71 w1 « Pvent » QCC G, of Ovemshiy asd Mgt s

JUL 13 2824 14:47 ' 6155460810 ®AGE. 15
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Sent By- CAPITAL FILING; 615646C819; Jul-13-04 2:50PM, Page 16/27

44.1:3' X EET D

DEC-17-2081 16:34  Feon CT CORPORAT 10N SYSTEN 0 ulL FILING P.84-965

Exhibhe

w&nl:‘l;lhchw
lwld‘.?kmm -
Qwast Communieations Carporativs

(Sex Aached)

: A-l
whﬂmuom-meumWM“u

. N .
L. —— e

JUL 13 2084 14°47 6.56460810 PAGE. 16



Sent 8y CAPITA_ FILING; 6156460810; Jul-13-04 2:50PM; Page 17/27

-

143 2u)x

DEC: 17-2081 16:34 FRON CT CORFOFATION SYsTen TOo uIL FILING P.o5®6

UNANIMOUS oomu:‘rg LIEU OF A MEETING
BOARD OF DIRECTORS
of
QWEST COMMUNICATIONS CORPORATION

Quwest Comparunications Corpecation, mewwm
© Secton 141(D) of e Genarsl Corporstion Law of the Stane f Delawars, haredy adopt
memmhun«aw ° the

dIMMMdNM(ﬁWmth

ﬁnummmwmmwuusmuqumum od
in the mevger (vuch transacticn, the “Mearger”); and ‘e

FURTHER RESOLVED, thet, upon the price approval of the Application by the relevam
state public service commemissions and bosrds, (.2 Authorized Officers be, and sach of them
individually hmwumuuumqmmn
CReCEN, , Gellver, flle and record all ruth cntificates, documents 0ad instrernents,
inchafing, bt not to the Application, that i the Judgment of the Antherizad Officers ov
wdtnwhmc:m»-&mt-sw.nmmumorm
mdnmmﬁommmﬂhwmmmt'

nmmmuummuumumumm
‘whmwummu«mnmmwwm
uwmmmmuum«mmm«mwmmu
mcmnmumumum«ummu
hmmﬁmhum.ﬁwnhmmw
the taking of such actioms. :

i

Castnss Cunsm & Lise of's Meving

\ . \ '
———. ) - - 4 > .2 a et

JUL 13 28€4 14:45 655460810 PAGE. 17
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Sent By: CAPITA. FILING;

1
6156460810; Jul-13-04 2:51PM; Page 18727
4112 2z
U6C-17-2081 16:35  FRON CORPYRAT
9'¢ Wil « 109 SYSTEM TO WL FiLiNG P.06 06

FURTHER. RESOLVED, that ¢ay sud al) ecticus tilen by the Asthoeized Officers to
carry out such intept xad purposes prior to G adoption of the

foregoing resolutions are hereby
mtified and cguBrmed by, aas adopeed e e sttion of, the Boerd o :

IN WITNESS WHERBOP, the uadersigned havs executod this Unantmous Consent this

T Wt S Lo~

Drako 8. Tompemt '

et 4

Usentmpss Cansent bn Lous af's Mvsting

[

\

[ . :

‘\ 001 ety 2
1 . i
l TOTAL P. 08
1

|

) . .L‘lc“. Slhy LB
JUL 13 2024 14°43 6158460810 PAGE. 18




e

Sent By: CAFITA_ FILING; 6156460810; Jul-13-04 2:51PM; Page 19727

Delaware =

The First State

1, HARRIEZT SMITE WINDSOR, SECRETAKY OF STATE OF THE STATE OF
DELARARE, mmamnmmmn I8 A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF OWNRRSHIP, WHICH MERGES:

*PHOENIX NETWORK, INC.®, A DELAWARE CORPORATION,

WITE AND INTO "QWEST COMMUNICATIONS CORPORATION® UNDER THE
NAME OF “QWEST COMMUNICATIONS CORPORATION®, A CORPORATION
ORGANIZRD AND EXISTING UNDER THE LAWS OF TEE STATE OF DELARARE,
AS RECRIVED AND FPILED IN THIS OYYICE THE TWENTY-FIRST DAY OF
DECEMBER, A.D. 2001, AT 4:30 O’CLOCK P.X.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF

THEE AFORESAID CERTIFICATRE OF OWNERSHIP I8 THE THIRTY-FIRST DAY
OF DECEMBER, A.D. 2001.

Harviet Smith Windsor, Secretary of Sax
l 0642301 &10OM . AUTHENTICATION: 1602746

\ 020083073

i

1

— e e m

DATE: 02-07-02

JUL 13 2084 14:48 615£46026818 PRGE. 19
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Sent By: CAPITA_ FILING, 6156460810; cul-13-04 2:51PM; Page 20127

. . , 1% 1 23 9
STATE SRSV 1648 FROM CT CORPORATION SYSTEM

TO UIL FILING P.X296
DIVISTON QF CORPORATIONS '
FPILED 06:30 P 12/17/2002

020651911 ~ 0687302

S -'-‘f_r-l;l_\‘.ﬁ{'t @
AGREEMENT OF MERGER serlo2 T il

02 feB 13 Y12 3
AGREEMENT OF MEBRGER, dsted this zishday of Fobruxy, 2001, pusuaxt %o

Section 251 of the Mmmqumdmww:_mL

Conmmications Corporation, § Dolawars cotposation, &ad LCT Intemational T LopiL 8 07 ST

Delgware f

WITNESSETH that:

WHEREAS, all of the constirasnt corporstions desire to merge into & single corperation.

w.mmnumw»&whmau
md‘:m sgreemanis sad provitiond hersinafier costained, do hareby prescribe the
\erms and coaditions of sald merger and mode of carrying e suns inw effect a3 llows:

msr.'qmwmm indo itvelf LCY Intaational
rmmummmmrmcup.m and hoveby {3, merged into
wwwwawuauﬁmw

SEOOND: Ractited Cartifieate of Iocorposstion of Qwest Commmunications
camah&mxmuuhdnamumumwmmh
m»mmmuw«mwmmw.

THIRD: The macnic of converting tha outstandiag shares of the capital stock of cach of

QWMNMoMuohmd&ufﬂ-mmmﬂhn
Bijows:

of eapinal mock of the surviving earporstion, which shall be
wﬁmmmmammmmwu
outstanding.

"(d) Bach thase of capital mock of G marged corposstion, Which shall be

ummm-wwmm~.
FOURTH: The termas and tondirions &f the mergsr are 83 follows:

Aoy of Musgr

JUL 13 2884 14° 43 6156460810 SAGE. 208
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Sent By: CAFITA. FILING; 615646C810; Jul-13-04 2:52PM; Page 21:27

[ T R TR R SRR S

H . 44113 2036

. 1
DEC-17-2081 315:41 FROM CT COFORATION SYSTEM TO Wiy FILING P. 5386 :

‘™)  The disctors and officers of e surviving corporatica ahall ocootinve |
o&nuﬂhmmﬂmﬁuof%dﬂluémmuh:
besn olected and qeakied

(©)  Tuls merger shall become effvetive oo Decamber 31, 2003.

(@  Upoa te merger becoming effictive, sll e property,
m.pmm&mmdoﬁmow

the without firther att Or doed and 3l , Aights, and every
other interest of the d the oorporstion shall be as
G0 of s mrviving cosportions as By wore of B surviving

guoccessors or sssigas, o axscuts and daliver Or cause to be exocuted and delivered all
soch deeds end instraments and t9 ks o canss to be takwn such further or other acion

as the serviving corporstion may desm 18 be necessary or desirable ta order t vest in and
couflrn o e surviving corporstion tde to i possesxion ~f any property of the mevged

merged peoper
e surviving corporstion wre fddly suthorized, is the name of the merged corponation or
otharwise, 1o tales any and all soch actica.

PIFTH: Azyting harsin or clsewhere to fhe contrary notwithitanding, this Agreement
may be taminsted and shendoned by the Bowd of Divectors of exty constituent corporation at
my tdme prior to the time that Ghis Agresment fllad
effoctive. This Agresment may bs waended by the

Wamwummwwmmmmma
amy class of saries (hereof of such constitoant corporvtion.
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Sent By. CAFITAL FILING;

615646C810; Jul-13-04 2:52PM;

Fage 22/27

A 4.‘18 2132,

- and
WTNESS WHEREOF, e parces w dis Agrecancnt, parsesst 10 (he pprevl_ 0
uﬂluk!vﬂmﬂﬁlhmw thale respoctive of motuch
thess 13 s be exocuted by hs (knnIle!Ilﬂln‘luﬂiﬂlls:::“'? aug of
mwu“;@uﬁnnwdw“ﬂw“ s
rm.m". -t
Qwest
a Delzware
3 A Raoa .
Scxretxry
1Cl T "
a Delswre K-
fed Yyid A. Rana -
::“mhucmdc:nulm;sndm
Secroamy
el

JUL 13 2024 14:52
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e

Sent By: CAPITA. FILING; 6156460810; Jul-13-04 2:52PM;

L 20z

“a e
- e

LY@LMMW“WCW‘ Corporstion,
mwmmmmu-ofmmummym.;
mmw.ﬁu:mwwbﬂ:‘&uﬂhhmw
of LA Intocontioml Teltcom Oorp b corporaien srpuied s cobrrs ory -ioed o

wader the lrws of the
m«mwmmmumawrmumc&»
. @e writh consent of tho sele stockbolder of Qwest Commmunications

Corporstion, which
Agrotment of Merger was tharsby sdoptod a3 the act of the sole stockholder of sxid Qwest
MWMNMMWtuudthn

WITNESS, tny band an this 20¢hdsy of
February, 2001.

Secyutary

Codfen ety Asthiatt Sowstury

JUL 13 2204 14 sz o

TO ML FILING P.B%06

6156468810 SAGE. 23
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Sent By: CAPITA. FILING; 6156460810;

A 350 I ¥

DEC-17-2821 16)42 FRON CT COFOMTION SYSTEM

Jul-13-04 2:53FM; Page 24:27

NS B R |

YO WIL FILING

P. 2606
Cartificats of @4 Assistagt Secretary
of
LCT tternational Telecom Corp.
LY&LMWW“U&MT&&QWJW
crganivad and existing wumaummwm@ . &5 sach Asgistant
Sucretary, thez te Agreesaoes of Merger to which this cortificats [s sttachod, after been

first duly signed on beball of the sid curporstion and having been sigaed
ad cxlning uder G lawy of the State of
on 224 of Tide 3 of the D¢ aware Coda by the.

MW."M Agreemert of
stockholder of said LCT 1 xmatiors] Telecom

Commnnicetion
Delbare whe Sy g oy o

wyithen consere of the wols stockholdar of LCT Intemational

Marger wag thereby sdoptad &3 the act of the scls

Corp. and the duly adoptsd agreement snd act of the said corporszion.

WITNESS, my hand on this 2cx day of
Febreary, 2001.
ah A
| Assisteft Secretary
|
l
\«
\ cCideen Canticm of o Atotns Sosreney )
" | ToTRL .08
|
‘1
JUL 13 2024 14:52 6.56460810 PAGE. 24
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Sent By CAFITAL FILING; 615646C810; u ;

:. : —1‘1&.}3 21331
| DGEL'WCD" @ 1

The ‘First State

I, HARRIRT SMITH WINDS8OR, SECRETARY OF STATE OF THE STATE OP
DELAWARR, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THR CERTIPICATE OF AGREEMENT OF MERGER, WHICR MERGES:

"LCI INTERMATIONAL TELECOM CORP.*, R DELAWARE CORPORATION,

WITH AND INTO "QWEST COMMUNICATIONS CORPORATION® UNDER THE
NAME OF “QWEST COMMUNICATIONS CORPORATION®, A CORPORATION
ORGANIZED AND EXISTING UNDEZR THE LAWS OF TEE STATE OF DELAWARE,
2S RRCEIVED AND PILED IM THIS OFFICE THE SEVERTEENTE DAY OF
DECEMBER, A.D. 2001, AT 6:30 O’CLOCK P.M.

AND 1 DO HEREBY FURTHER CERTIFY TEAT THE EFFECTIVE DATE OF
THE APORESAID CERTIPICATE OF AGREEMENT OF MEZRGER IS THR
THIRTY-PIRST DAY OF DECEMBER, A.D. 2001.

3
‘

Fananse Loit s Pz s
Harriex Senith Windsor, Secretary of Sate :
AUTHERTICATTON: 1602760

» o dAs i i Te e

0842301 ° BYHON"

¢y -

020083080 DATE: 02-07-D2

JUL 13 284 14°S51 6:56460810 SAGE 25
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W

Sent By: CAPITA_ FILING;

TENNESSEE SECRETARY OF STATE
DIVISION OF BUSINESS SERVICES

CERTIFICATIONS UNIT
312 Eighth Avenue North
6" Floor, Willlam R. Snodgrass Tower
Nashville, TN 37243

Requast Number: ‘ HB 53(2 35

Date. 0 . Total Amount Needed: i

Wa rogret that wo are unable to process your request for the following chacked reasons:

O Requests for coples and - Certificate(s) of Existence/Authorization are considered separate
processing requests. An additional amount of $ Is requirad to complets your request.
We have enclosed the portion of your request that we were able to process with the amount
already paid.

O A request for coples of documonts should be accompanied by payment of the $20 processing
fes PER NAME and PER SET OF COPIES requostad.

0O A requast for CertHicate(s) of Existance/Authorization should be accompanied by payment of the
$20 processing fos PER NAME and PER CERTIFICATE regquested.

o

We are unable to supply forelgn document(s) you have requestad. i you can provide us with a
flle-stamped copy we will certify it for you. We regret any inconvenience this process may

cause.

E/ We are unable to supply the requested document(s) HLIL)CQ ;
because of technical probloms with the microflimioptical image In our records. If you can
provide ug with a flle-stamped copy we wlll certify it for your. We regret any Inconvenience this
process may causs.

O  The attached document Is an acknowledgment letter, NOT an Involce; the processing fee for the
document you rocgived with the lettar was pald for at the time of issuance.

0O  To avoid an additional processing fee for reissuance of a certificate of existence/authorlzation,
the tax clearance ovarride lettor must list an “sffective date” that is the same date the original
cortificata was issued. THE ORIGINAL CERTIFICATE MUST ALSO BE ATTACHED.

if you have any questions, please contact our office at the above address, or at 616-741-6488.

JUL 13 2084 14:51 615460010 PAGE. 26
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Sent By CAPITAL FILING; 61564608103

Jul-13-04 2'54PM; Page 27127
- ' - - . -‘\ :3 (‘; :-3 l) a‘. -) .;
For Office Use Only
APPLICATION FOR C BN §
Departmest of State ASSUMED CORPORATE : 1o 4,
orporste Filmgs NAME ool ¥
312 Esghth Avenue North e, .’(_'/'.-‘Ll_
6% Floor, Willsm R S 'press Tower S}’/‘/-.
Naswille,”. < , 243 ¢

Pursuant to the provisions of Section 48-14-101(d) of the Tennexsee Business Corpora

. tion Act or Scetion 48-54-101 (d) of
the Tennessee Nonprofit Corporation Act, the undetsigned corporation hereby

Submuts this apphcation:

}. The true name of the corporation is West Communications Corpocanion

2. The state or country of incomoratien is Delaware

3. The corporution intends 1o transact business in Tennessee under an assumed corporate name

4. The sssumed corporate name the corporation proposes 1o use 1s
Quwrest Long Distance

(NOTE: The assumed corporate name must meet the requirements of Section 48-14.101 of the Tennessee Business
Corporstion Ac? or Section 48-54-101 of the Tennessee Nonprofit Corporation Act }

ql g\ [ gm % Quwest Communications Corporation
Signature Date Name of Corporation
— Aillyy KX TCad O
Stgner’s Capacity Signature { |
Kelly S, Carter

Name (typed or prii:'ed)

534402 (Rev 401) Flng Few $20 ROAVTU

THig . 1 i Vol € ¥ Systes Olan
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EXHIBIT C

PRINCIPAL CORPORATE OFFICERS




PRINCIPAL CORPORATE OFFICERS
OF QWEST COMMUNICATIONS CORPORATION

Thomas F. Gillett
President
Qwest Communications Corporation

Tom Gullett has over 32 years of diverse telecommunications experience. His career
includes work at a venture capital firm, several Board positions, founder of three new
telecommunications firms, senior position at Cable Television Laboratories, several roles
at GTE, and many assignments with the Bell System (Wisconsin Telephone and New
York Telephone). He has testified before Congress and the FCC about the Future of
America’s Telecommunications Infrastructure and was once selected as Fiber Optics Man
of the Year.

His early stage telecommunications efforts include being Entrepreneur-in-Residence at
Alta Communications, a venture capital firm in Boston and San Francisco. His work
there included finding, assessing, and assisting start-up and existing telecommunications
companies. He is on the Board of Directors of amerivault, an Internet security and
backup firm, and Sockeye Networks, an Internet routing company.

His last major founding role was as CEO and Chairman of Digital Broadband
Communications (DBC). DBC was a DSL start-up in several cities in the Northeast that
served enterprise and medium businesses via its own network through its direct sales and
service force. It was Cisco’s DSL Showcase company, but was unable to close its series
D round of financing. Prior to DBC, Gillett held the positions of CTO and then SVP —
Business Development at MetroNet, a Canadian CLEC that grew its network to have its
own local and long distance network serving all of the major cities in Canada. MetroNet
was successfully taken public and then merged with AT&T Canada. Gillett helped raise
over $2B of debt and equity for MetroNet. His first founding role was with Brooks Fiber
Properties (BFP), a US CLEC that grew to serve 22 cities with its own local fiber and
switching infrastructure. He was President of their first CLEC effort and then President
of GLA, an international consulting firm owned by BFP. BFP went public and was then
sold to WorldCom. )

Prior to BFP he was at Cable Television Laboratories as VP — Business Development and
Technology Transfer. Cable Labs is the R&D firm owned by a consortium of most of the
cable TV providers. It was in this role that he testified before the US Senate, House and
FCC about America’s telecom infrastructure.

Before Cable Labs, Gillett was at GTE 1n their telops headquarters organization where he
held several assignments in engineering, business development, marketing, and
operations. His last assignment was as Director of their Cerritos experiment, which

deployed and assessed new broadband services and infrastructures in the City of Cerritos,
California.




His career began with the Bell System where he held roles in engineering, switching
administration, budget, and customer support. Gillett holds undergraduate and graduate
degrees in Management Engineering and Management from Rensselaer Polytechnic
Institute.

Clifford S. Holtz
Executive Vice-President — Business Markets
Qwest Communications Corporation

Cliff Holtz oversees the sales, marketing and delivery of telecommunications services to
all of Qwest's regional, national and global business customers.

Prior to joining Qwest in 2001, Cliff was senior vice president of Gateway, Inc.'s $5
billion Consumer business. Before joiming Gateway, Cliff was AT&T's president of
metro markets, a $4.5 billion business serving small to mid-sized business customers. He
also held a variety of general management, operations, strategy, sales and marketing
assignments, all with AT&T.

CIliff holds a master of business administration from the University of Chicago and a
bachelor of science, magna cum laude, in business administration from the State
University of New York in Albany.

Pamela Stegora Axberg
Senior Vice President — Network Operations
Qwest Communications Corporation

As senior vice president for Qwest’s Network Operations, Pamela Stegora Axberg
oversees the engineering and operations of Qwest’s national voice, video, and data
networks. Her employees deliver a broad range of high-quality telecommunications
services to customers outside Qwest Corporation’s 14-state, local-service region. Stegora
Axberg also oversees network reliability operations for the company’s national network.
In her role, she leads more than 3,000 employees.

An 18-year veteran of the telecommunications industry, Stegora Axberg has spent her
career together at U S WEST and Qwest holding numerous positions in network
operations including data services, network planning, engineering, operations, and
product development. Prior to assuming her current position in May 2002, Stegora
Axberg was senior vice president over Qwest Corporation’s Eastern Region operations
delivering telecommunications services to customers in Iowa, Minnesota, Nebraska,
North Dakota and South Dakota. During that same time, she also was in charge of Qwest
Corporation’s 14-state Network Reliability Operations Centers (NROCs). Before that,
she led Central Office/Engineering Operations for Qwest Corporation’s 14 local-service
states.

During her career, Stegora Axberg has been recognized for her service achievements as a
President’s Club member in 1992 and 1997, and was awarded the President’s Club
Recognition Gold Medal in 1997. She co-chaired and served as the executive sponsor for
the Technical Employee Career Board. She also chaired the Minnesota Pluralism




Council and the Minnesota Chapter of U S WEST Women. Stegora Axberg is currently
the Steering Committee Chair for the Network Reliability and Interoperability Council

(NRIC) VL.

Stegora Axberg earned a bachelor of science degree in mathematics from the College of
St. Catherine and a master of business administration degree from the University of
Minnesota. She, her husband and four children make their home in Minneapolis,
Minnesota.

Kelly S. Carter
Vice President — Corporate Tax and Assistant Secretary
Qwest Communications Corporation

Kelly S. Carter has led Qwest’s tax department since January 1996. In this capacity,
Kelly has overall responsibility for the global tax affairs of Qwest Corporation and all its
affiliates (including QCC) including U.S. federal taxation, international taxation, state
and local taxation, property taxation, tax audits and controversy, and tax research and
planning.

Prior to joining Qwest, Kelly was a senior manager with Coopers and Lybrand LLP
where during his nine years he consulted with clients in the communications, retail, and
manufacturing industries. Kelly also worked for IRECO Incorporated on accounting and
systems applications. Kelly received a B.S. in Accounting from Utah State University
and a Master of Taxation from the University of Denver. He is a Certified Public
Accountant 1n Colorado (#11475), served on the Board of Directors, Tax Executive
Institute Denver Chapter (1999 through 2002), and is a member in the Tax Executives
Institute, Inc., the American Institute of Certified Public Accountants, and the Colorado
Society of Certified Public Accountants.
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